VEDDER PRICE ‘ VEDDER, PRICE, KAUFMAN & KAMMHOLZ, P.C.

e, 222 NORTH LASALLE STREET
i) CHICAGO, ILLINGIS 60601
e th ey . 312609-7500

JOHN S. MARTEN FACSIMILE 312-609-5005

312-609-7753
jmarten@vedderprice.com

OFFICES IN CHICAGO, NEW YORK CITY, AND ROSELAND, NEW JERSEY

August 16, 2005

i e U

Re: File No. 82-34758
Henderson Group plc (f/k/a HHG plc) Exemption
Pursuant to Rule 12¢3-2(b) of the Securities Exchange Act of 1934, as amended

Ladies and Gentlemen:

This letter 1s being furnished to the Securities and Exchange Commission (the
“Commission”) on behalf of Henderson Group ple (f/k/a HHG plc), a company incorporated under
the laws of England and Wales (“Henderson”), pursuant to Rule 12g3-2(b)(iii) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). As required under the rule, the
documents listed on the attached Schedule A includes information that Henderson has made or is
required to be made public, distributed to security holders or filed with the UK Listing Authority,
the UK Registrar of Companies, the Australian Stock Exchange or the Australian Securities
Investment Commission. In accordance with paragraphs (b)(4) and (b)(5) of Rule 12g3-2, this letter
and the documents furnished herewith are being furnished with the understanding that such letter
and documents will not be deemed “filed” with the Commission or otherwise subject to the
liabilities of Section 18 of the Exchange Act, and that neither this letter nor the furnishing of such
documents shall constitute an admission, for any purpose, that Henderson is subject to the Exchange
Act.

Please feel free to contact me at your earliest convenience if you have any questions or need
any additional information. In addition, please date stamp the enclosed copy of this cover letter and
return it in the enclosed self-addressed, stamped envelope.

ra PO TRRE Sincerely,
NG =NED

AlIG 18 2005 - gg

THE €0 hn S. Marten
[FIW«N&GW.
JSM/ect
Enclosures
cc: Kristin Rice
Mark L. Winget, Esq.

CHICAGO/#1385554.3
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SCHEDULE A

DOCUMENTS MADE OR REQUIRED TO BE MADE PUBLIC, DISTRIBUTED TO
SECURITY HOLDERS OR FILED WITH THE UK LISTING AUTHORITY, THE UK
REGISTRAR OF COMPANIES, THE AUSTRALIAN STOCK EXCHANGE OR THE

AUSTRALIAN SECURITIES INVESTMENT COMMISSION BY HENDERSON GROUP
PLC

¢ Return of Allotment of Shares form for June 30, 2005.

e Return of Allotment of Shares form for July 6, 2005.
¢ Return of Allotment of Shares form for July 13, 2005.
¢ Return of Allotment of Shares form for July 20, 2005.

e Update of number of securities quoted on ASX dated July 4, 2005.

CHICAGO/M#1385554.3
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Please complete in typescript,
or in bold black capitals.

CHFPO10 Company Number

Company Name in full

File No. 82-34758

88(2)

Return of Allotment of Shares

2072534

Henderson Group plc¢

Shares allotted (inciuding bonus shares):

Date or period during which shares
were allotted

(if shares ware allotted on one date enter that
date in the "from” box)

Class of shares
fordinary or praference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due an each
share (including any share premium)

From To

Day Month Year Day Month “ Year
' T

319109112191°)° | | | 1|
Ordinary

58,783

£0.10

£0.416

List the names and addresses of the allottees and the number of shares aliotied to each averleaf
If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were gllotted
(This infarmation must be supported by the duly

stampad conlract or by the duly stemped particulars
on Form 88(3) if the pontract is not In writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

DX 33050 Cardiff

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

For companies registered in Scotland

DX 235 Edinburgh
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Co No- 2072534
Names and addresses of the allottees (Listjoint shars sllotments consecutvely)

Shareholder details Shares and share class allotted
Name Class of shares allotted Number allotted
PUBLYC .
' £0.10 ordinazy 58,783
Address

See Attached List

UK postcode |__

Name

Class of shares allotted

Number allottéd

Address

UK postcods |

Name

Class of shares allotted

Number allotted

Address

UK postcode |

Name

Class of shares allotted

Number sliotted

Address

UK postcode [

v

Please enter the number of continuation sheets (if any) attached to this form 0
Signed /@W/ O'/\,. Date 7_/7/05
A disestar / secretary / adelalstadiadminisiatvig

Please glve the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any quety.

BLUEPRINT

Onallcrid

Henderson Secretarial Services Limited, 4 Broadgate,

Lendon, EC2M 2DA, England

Tel

DX number

DX exchange

Page 2
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Please complete in typescript,
orin bold black capitais.

CHFPO10 Company Number

Company Name in full

File No. 82-34758

e
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Return of Allotment of Shares

2072534

Henderson Group ple

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

(i shares ware allotted on ons date enter that
date In the “from" bax)

Class 'of shares
(ordinaty or preferencs ete)

Number allotted

Noming! value of each shate

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
OpsieT(i00)° | | L1l
Ordinary
44,758
£0.10
£0.416

List the names and addresses of the allottees and the number of shares allotted to each overleaf
If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is {o be treated as
paid up

Congsideration for which the shares

were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Farm 88(3) if the gontraet Is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
Fer companies registered in Scotland DX 235 Edinburgh
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Names and addresses of the allottees (List/oint share aliotments consseave

o 2072534
)

See Attached List

Shareholder details Shares and share class allotted
Name Class of shares sllotted Number allotted
PUBLIC
£0.10 Ordinary L 24,750
Address

L
L

UK postcode |

Name

Class of shares allotted Number allotted

Address

UK postcode |

Name

Class of shares allotied Number aliotted

I

Address

L
L

UK posteode |

Name

Class of shares allotted Number allotted

L

Address

UK postcode |

Please enter the number of continuation sheets (if any) attached to this form ]

signed™” Arean 0~ ’}( pate _ 114" 1[QS

Ajhuhw/sewﬂaq&a*nﬁﬂ&:ﬂr!:r"- v Eepium

Please give the name, adaf?e—ss. telephone
number and, if available, a DX number and
Exehange of the person Companies House
should contact if there is any query, |

BDLUEPRINT

OneWorld

Hendersonm Secretarial Services Limited, 4 Broadgate,

London, EC2M 2DA, England

Tel

DX number DX exchange

Page 2
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05 15:4b Faa U207 410 4643

15707

Henderson Allotment Schedule

Date of 1saue - 6th July 2005

Number of
Share scheme m:wzﬂwmo M”ﬂﬁ.” mn:Hq__M_ﬂM NI numbar Address 1 Address 2 Address 2 Address 4 Address & oq._””u: Total ﬂﬂ ory shares

number ad Pric® | exercjsed ]

Sharesave 2004 | 0020624 Robinson_ |James Peyton [YZ3528508 [Manor Farm North Waltham BASINGSTOKE Hanis RB25 2BS 0.416 £3,287.27 7854
Sharesave 2004 | 16D000BE|Calger Jeremy Stephen | YW718746A 131 Tinshill Road Cookridge LEEDS LS18 7DR 0.416 £3 517.28 £455

Sharesave 2004 116285C |Ayres John YM546256C {8 Swan Road Whitttesey PETERBOROUGH PET 1¥YN 0.416 £421.683 1014

Shatesave 2004 00DOGTC{Bosworth _ |Brian 5549034 [25 Wansford Raad Elton Pelsrborough PEBGRZ 0416 £421.83 1014

Sharesave 2004 0884 11N|Collingwood | Termy Paul 1C850892A |20 Hawkenkury Mead TUNBRIDGE WELLS __|Kent Th2 6BU 0416 £3,517.28 8455

Sharesave 2004 1084582 | Dixon Mark JT453508A J1B Ancaster Way Noeth Lufferham Ruland OAKHAM Leics LE168LH 0.416 £703.46, 1601
[ Shasesave 2004 611500{Fox Sarah JC749216A 123 Brewin Avenue MARCH Cambs PE15 95L 0.416 £421.83 1014
Sharesave 2004 B0Ag6 | Ker Elizabeth Mary [NB248290D |Indaba faln Sireet T |Gautty LEICESTER LE7 9BE 0416 £3517.28 8455
Sharesave 2004 004945C |Manners___|Kay Swsanne _{NX3048408 117 Blugbells Deeping St James PETERBOROUGH _ }PEG 8SL 0.416 £291.88 942
Sharesave 2004 0306MC}Slater Adriarn MHB54268C [41 Huntsmans Gate South Bretion PETERBORQUGH __ |PE3 8AU 0416 £210.92 507
Sharesave 2004 610838|Smith touisa JL316590C |3 Lawrence Road Wittering PETERBOROUGH PES 8EN 0.418 E39D.78 881
Sharesave 2004 000356C | Stimson Lynne V1006252D |51 Paynesholm Paston PETERBOROCUGH PE4 700 0.418 £421.82 104
Sharesave 2004 B15057¢ | Wiright David Thomas | YZ8759110 [123 Coniston Road Gunthorps Petarborough PE4A TGU 0.418 £1.405.92] 3382
- Totals £18,619.39 44,758

\\ _——o. _ DB/O7I2005

“Arxifew Boorman Date
Director, HR
Sharesave Schedule 060705.xls
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Please complete In typescript,
or in bold black capitals.

CHFPO10 Company Number

éompany Name in full
J

File No. 82-34758

Sed y

Return ;;of(~AI]qtmen{ of Shares
i TIO

R A

2072534

Hendergen Group ple

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

(if sharas were allotted on one date enter that
date in the “from" box)

Class of shares
fordinery or preference efc)

Number allotted

Nominal value of each share

Armount (if any) paid or due on each
share (including any share premiutm)

From To

Day Month Year Day Month Year
PGl T 0090 O

Qrdinary

14,371

£0.10

£0.416

List the names and addresses of the allottees and the number of shares allotted to each overleaf
If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares

were allotted

(This infarmatfon must be supported by the duly
stamped contract or by the duly stamped psrticulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For comparies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh
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‘ , ¢ 2072534
Names and addresses of the allottees (Listjoint sharo alotments consetaively)

Shareholder details

Shares and share class allotted

Name
PUBLIC

Class of shares allotted Number aliotted

£0.10 Ordimary [ 14,371

Address
See Attached List

UK postcode L

Name

Class of shares allotted Number allotted

Address

UK postcode |

Name

Class of shares aliotted Number aliotted

Address

UK postcode |

Name

Class of shares allotted Number allotted

L

Address

UK posteode |

Piease enter the number of continuation sheets (if any) attached to this form 0

Signed M’ 0 L Date t'Tl'/ '7L°5

Adirester [ secralary /éw\vhiwamr | iR er | reotimemamETITET reveiver

Please give the name, sdd?é’s;. telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

BLUEPRINT

Cnelorld

Henderson Secretarial Services Limited, 4 Broadgate,

London, EC2M 2DR, England

Tel

DX number DX exchange

Page 2
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OneWorld

Please complete in typescript,
or in bold black capitals.

CHFPO10 Company Number

Company Name in full
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File No. 82-34758

88(2)

Return of Al‘lor.tm,er‘ft'_’bf‘ Shares

-y
WA T

2072534

Henderson Greup plc

Shares allotted (including bonus shares):

Date or period durlng which shares
were allotted

(if shares were &licilad on one date anter that
date In the “from" box)

Class of shares
(ordinary or prefarence elc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
olQ
l 17121%1%9)° 1 L 1 |
Ordinary
16,033
£0.10
£0.41¢

List the names and addresses of the allottees and the number of shares allotted to each overieaf
If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

I

(This infarmstion must be supported by the duly

stamped contrac! ar by the duly stamped particulsrs
on Form 88(3) if the contract is nof in writing)

When you have completed and sighed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

DX 33050 Cardiff

Faor companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

For companies registered in Scotland

DX 235 Edinburgh
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amf/}jo 2072534

Names and addresses of the allottees (Listjoint share allotments corcvgg‘gut;ve

Shareholder details Shares and share class allotted
Name Class of shares allotted Number allotted
PUBLIC
E0.10 Ordinary 16,033
Address
See Attached List
UK posteode | _
Name Class of shares allofted Number allotted
Address
UK postcode |
Name Class of shares allolted Number sliotted
Address
UK postcode |
Name Class of shares allotted Number allotted
Address
UK posteode |
Please enter the number of continuation sheets (if any) attached to this form 0
Signed e, 0A Date 2—"9(7 {os

A dirmier / secretary / WM&MW

Please give the name, address, telsphone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

QreeWorked

Henderson Secretarial Services Limited, 4 Broadgate,

London, EQ2M 2DA, England

Tel

DX number DX exchange

Page 2
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File No. 82-34753

Henderson Group plc

Update of number of securities quoted on ASX

4 July 2005

The attached form provides an update to the number of CDlIs quoted on the
ASX and the net transfers from the CDI register during June 2005.

Henderson Group plc
4 Broadgate,

London EC2M 2DA
Registered in England
No. 2072534

ABN 30 106 988 836




Appendix 3B
New issue announcement

Appendix 3B

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

New issue announcement,

application for quotationv of additional securities

and agreement

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003.

Name of entity

Henderson Group plec

ABN

30 106 988 836

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1

*Class of Tsecurities issued or to be
issued

Number of *securities issued or to
be issued (if known) or maximum
number which may be issued

Principal terms of the *securities
(eg, if options, exercise price and
expiry date; if partly paid
*securities, the amount outstanding
and due dates for payment; if
*convertible securities, the
conversion price and dates for
conversion)

CHESS Depositary Interests (CDIs)

663,970,126 At 31 May 2005

(4,698.931) Net transfers
659,271,195 At 30 June 2005

CDIs over fully paid ordinary shares quoted on the
London Stock Exchange (LSE)

+ See chapter 19 for defined terms.

1/1/2003

Appendix 3B Page 2




Appendix 3B
New issue announcement

4 Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not
rank equally, please state:

the date from which they do

the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment
the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

5  Issue price or consideration

6  Purpose of the issue
(If issued as consideration for the
acquisition of assets, clearly identify
those assets)

Dates of entering *securities into
uncertificated holdings or despatch
of certificates

Number and “*class of all
*securities quoted on  ASX
(including the securities in clause
2 if applicable)

Yes

N/A

Net transfers of securities between CDIs and
ordinary shares listed on LSE

Various dates during June 2005

Number *Class

659,271,195 CDlIs

+ See chapter 19 for defined terms.

1/1/2003

Appendix 3B Page 3



Appendix 3B
New issue announcement

10

Number and ‘*class of all
*securities not quoted on ASX
(including the securities in clause
2 if applicable)

Number

*Class

1,153,150,275

Fully paid ordinary
shares quoted on the
LSE

Dividend policy (in the case of a
trust, distribution policy) on the
increased capital (interests)

Same as existing securities

Part 2 - Bonus issue or pro rata issue

11

13

14

15

16

17

18

19

Is  security holder approval
required?

Is the issue renounceable or non-
renounceable?

Ratio in which the *securities will
be offered

*Class of *securities to which the
offer relates

*Record date to  determine
entitlements

Will holdings on different registers
(or subregisters) be aggregated for
calculating entitlements?

Policy for deciding entitlements in
relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Note: Sccurity holders must be told how their
entitlements are to be dealt with.

Cross reference: rule 7.7,

Closing date for receipt of
acceptances or renunciations

+ See chapter 19 for defined terms,

17172003

Appendix 3B Page 4



Appendix 3B
New issue announcement

20

21

22

23

24

25

26

27

28

29

30

31

Names of any underwriters

Amount of any underwriting fee or
commission

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the date
of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitled

If the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell their
entitlements in full through a
broker?

How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

+ See chapter 19 for defined terms.

1/1/2003

Appendix 3B Page 5



Appendix 3B
New issue announcement

32 How do *security holders dispose
of their entitlements (except by sale
through a broker)?

33 *Despatch date

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34 Type of securities
(tick one)

(a) [::’ Securities described in Part 1

(b) All other securities

Example: restricted sccurities at the end of the escrowed period, partly paid securitics that become fully paid, employee
incentive share sceurities when restriction ends, sccuritics issued on expiry or conversion of convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or
documents

35 If the *securities are *equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities held by
those holders

36 D If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 [:l A copy of any trust deed for the additional *securities

+ See chapter 19 for defined terms.

1/1/2003 Appendix 3B Page 6



Appendix 3B
New issue announcement

Entities that have ticked box 34(b)

38 Number of securities for which
*quotation is sought

39 Class of “*securities for which
quotation is sought

40 Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

e the date from which they do

e the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

e the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

41 Reason for request for quotation
now

Example: In the case of restricted sccurities, end of
restriction period

(if issued upon conversion of
another security, clearly identify that
other security)

Number *Class

42 Number and *class of all *securities
quoted on ASX (including the
securities in clause 38)

+ See chapter 19 for defined terms.
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Quotation agreement

1 *Quotation of our additional *securities is in ASX’s absolute discretion. ASX may quote the
*securities on any conditions it decides.

2 We warrant the following to ASX.
) The issue of the *securities to be quoted complies with the law and is not for an
illegal purpose.
. There is no reason why those *securities should not be granted *quotation.
. An offer of the *securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(6) of the Corporations
Act.

Note: An entity may need to obtain appropriate warrantics from subscribers for the sccurities in order to be able to give
this warranty

. Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and that no-
one has any right to return any *securities to be quoted under sections 737, 738 or
1016F of the Corporations Act at the time that we request that the *securities be
quoted.

. We warrant that if confirmation is required under section 1017F of the
Corporations Act in relation to the *securities to be quoted, it has been provided at
the time that we request that the *securities be quoted.

. If we are a trust, we warrant that no person has the right to return the *securities to
be quoted under section 1019B of the Corporations Act at the time that we request
that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim, action
or expense arising from or connected with any breach of the warranties in this agreement.

4 We give ASX the information and documents required by this form. 1f any information or
document not available now, will give it to ASX before *quotation of the *securities begins.
We acknowledge that ASX is relying on the information and documents. We warrant that
they are (will be) true and complete.

Signhere: Date: 4 July 2005
(Bireeter/Company Secretary)

Print name: Steven O’Brien

+ See chapter 19 for defined terms.
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